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We, WILLIAM H. WISECARVER, III and MARY F. NUGENT, being duly sworn, 
depose and state: 

1. This Declaration, together with Exhibits B-E, is a supplement to our Declaration of Prior 
Invention under 37 C.F.R. §1.131 filed on June 22, 2006, the terms of which are hereby 
incorporated by reference. 

2. We are the Applicants of the above-identified patent application, and the inventors of the 
subject matter described and claimed therein (the "Subject matter"). The Subject Matter 
of at least the independent claims of the above-identified Patent Application had been 
conceived prior to March 7, 2000 and we exercised due diligence from the date of 
conception until October 13, 2000, which was the date of constructive reduction to 
practice by the filing of US Provisional Patent Application No. 60/241,558. 

3. During the period extending from March 7, 2000 until October 13, 2000, we were 
seeking funding in order to have an actual reduction to practice of our invention by the 
development of a physical system, as is described in more detail below. 

4. From before Mar. 7, 2000 to April 2000, we were engaged in market research in order to 
prepare a business proposal for presenting to potential investors. A summary of Market 
Capital Projections resulting from our market research is attached hereto as Exhibit B. 
The summary shows projected growth projections for online payment by customers, for 
ecommerce transactions, and for projected revenues obtainable by our invention. 

5. During the period of April 2000 to June 2000, we worked on preparing an investment 
information packet for presenting to potential investors in order to raise capital to actually 
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reduce our invention to practice. A copy of the investment information packet, entitled 
"SafetyCash Online Payment Alternative", is attached hereto as Exhibit C. It is 
important to note that on pg. 6 of Exhibit C, first paragraph, the investment packet 
details the hardware, software, and human resource requirements necessary in order to 
reduce our invention to practice by development of an actual system that operates 
according to the Subject Matter of our invention, and an estimate of the costs 
associated therewith. It is also important to note that we worked on updating our 
previous financial projections, as evidenced by the difference between the financial 
figures in this document and the figures in our initial financial projections (see Exhibit 
B). This investment financial packet was completed on June 21, 2000. 

6. During the entirety of March 6, 2000-October 13, 2000, we solicited numerous 
potential investors. We were successful in setting up meetings with potential 
investors that included: 1) CSG in June, 2000; 2) Net2000 Communications in July, 
2000; and 3) MBNA America Bank, N.A. in August, 2000. A copy of an email 
exchange with an account manager from Net2000 Communications dated July 22, 2000 
is attached hereto as Exhibit E. 

7. After our August, 2000 meeting with MBNA, we prepared, for follow up meetings 
with the potential investors, a Confidentiality and Non-Disclosure Agreement ("NDA"), 
attached hereto as Exhibit D. A draft of this NDA was completed on September 28, 
2000, and later finalized in October, 2000. 

8. On September 29, 2000, we sought to consult a patent attorney due to concern that any 
one of the potential investors may appropriate our invention. The invention was discussed 
and the patent attorney confirmed that patent protection is available for our invention, 
and proposed the filing of a provisional patent application. 

9. During the time period of September 29-October 10, 2000, a write-up of the invention 
was prepared in order to proceed with a provisional patent application and also discussed 
with patent counsel were the options as to assignment of the invention to a company 
called Sacon Capital. 

10. A written description of our invention was finalized and submitted to patent counsel on 
October 10, 2000 for preparing a Provisional Application. 

11. On October 11, 2000, patent counsel completed a draft of a Provisional Application 
embodying our invention, which was forwarded to us for review. 

12. Between October 11-13, 2000, we reviewed the draft Provisional Application and 
submitted comments/changes to patent counsel. Patent counsel finalized the 
Provisional Application and filed the same on October 13, 2000. 
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We hereby declare that all statements made herein of my own knowledge are true and 
that all statements made on information and belief are believed to be true; and further that these 
statements were made with the knowledge that willful false statements and the like so made are 
punishable by fine or imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code and that such willful false statements may jeopardize the validity of the application or any 
patent issued thereon. 





William H. Wisecarver, III, 
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EXHIBIT C 



THE FOLLOWING EXECUTIVE SUMMARY AND INFORMATION CONTAINED WITHIN IS CONFIDENTIAL AND 
PROPRIETARY TO TECHBANK AND IS BEING PROVIDED IN CONFIDENCE TO THE PERSON, GROUP AND/OR 
COMPANY FOR THE SOLE PURPOSE OF INVESTIGATING THE DESIRABILITY OF ESTABLISHING A 
PARTNERSHIP WITH TECHBANK. THIS INFORMATION MAY NOT BE REPRODUCED NOR DISCLOSED TO 
ANOTHER PARTY WITHOUT WRITTEN AUTHORIZATION OF TECHBANK. 



SafetyCash™ Online Payment Alternative 
EXECUTIVE SUMMARY 

MARKET PLACE 

The current dominance of credit cards for online payments will not continue indefinitely. Under served consumers and 
merchants are seeking cost savings, anonymity and risk aversion, all of which will drive adoption of alternative 
payments devices by 2003. According to Jupiter Strategic Planning Services (Jupiter), credit card ownership of the 
dollar value of transaction win drop from its current 95% to 81% percent by 2003. Using 1999's total online transactions 
of approximately $31.5 billion, and calculating no growth, alternative forms of online payments are expected to be In 
the annual range of $4.3 billion by 2003. 

TechBank, a technology innovator and developer has two proprietary technologies and has structured a business 
process that will allow for capture of this growing market TechBank has recently acquired and developed two financial 
service applications that can have a broad range of uses in the Internet economy. The service, called SafetyCash and 
Disposable Anonymous Credit Cards (DACC), has a plethora of uses in e-commerce transactions 1 . 

Potential follow-on benefits include establishment of an electronic banking operation at minimum infrastructure cost 
while utilizing off balance sheet investing. Once operational, the partnership could be fully acquired by the Partner, or 
spun-out as a separate entity for potentially high returns in an acquisition or IPO exit strategy. 

The issue is not "if " alternative forms of online payments will be available, but rather "who" will introduce 
them and how will they be profitably managed. 



MARKET OPPORTUNITY 

Credit cards will remain the dominant form of purchasing on the Internet, however, cash substitutes will emerge for two 
reasons: (1) consumers want to use other means of payment and; (2) merchants will seek more cost effective means 
of receiving payment. 

Market Opportunity I: How will credit card companies introduce and grow these alternative payment methods 
cost effectively and white minimizing the diversion of focus away from their man business. 

Market Opportunity II: Merchants are seeking to adopt alternative payment methods to reduce costs. 
Currently merchants must pay an application fee, software fees, a monthly statement fee and a per transaction 
fee with a discount rate of 2.5% to 3%. For many merchants, especially in the low dollar per transaction sale, 
this amounts to an exceedingly high cost. Merchants, especially ecommerce companies, will quickly embrace 
anything that lowers these costs. 



'The names Safety Cash and Disposal Anonymous Credit Card (DACC) are presently being researched for trademark rights 
The names may change as a result of this search or as market branding strategies dictate. 
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Market Opportunity III: According to Jupiter, consumers are still uncomfortable with online payment system 
for three major reasons: (i) the desire to have the advantage of a cash transaction in a "traiWess" payment; (ii) 
the fear of capture and subsequent fraudulent exploitation of their credit card number, and; (iii) the desire to 
have their e-mail free of the proliferating spammers and marketing advertisements. 

In May of 1999, a Jupiter Consumer Survey indicated that higher levels of security and anonymity would make 
consumers more comfortable conducting transactions online. Of respondents to the survey, 54% said that 
protection from fraud would make than more comfortable buying online, and 18% said that anonymity would 
make them more comfortable buying online. 

THE TECHBANK SOLUTION 

TechBank proposes the establishment of a strategic partnership, where by the TechBank technology and management 
team establishes and manages a subsidiary company for the partner. The new Company will create a new on-line 
payment alternative at lower cost to the merchant and that allows consumers to make purchases in a secure 
environment few their credit cards. 

Proposed Deal Structure. TechBank proposes the following outline for the establishment, market launch, operations 
and exit, to take advantage of the opportunity presented: 

I. New Company Start-up (120 Days): 

Establishment: The Partner and TechBank form a C Corporation (New Company), in which the Partner shall 
be a majority owner. TechBank shall infuse its proprietary technology, technical expertise, and business 
operations management. The Partner shall supply initial funding, and ecommerce service expertise. 

The New Company shall be headquartered in the Washington, DC Metropolitan area where it can take 
advantage of the mature telecommunications infrastructure, large population of Internet users, and high 
concentration of potential customers (Government and military personnel payroll). 

Market Launch: The marketing program is to be initiated on all media venues (print, broadcast, electronic, 
out-door). Initial target market to be technology consumers, small businesses (start-ups), and Government and 
military personnel. 

Operations: New Company provides SafetyCash system for holders erf the member Bank(s) credit cards. 
Additionally, for those who open a savings account at member Bank(s) with automatic paycheck deposit, New 
Company provides electronic bill paying service at no cost to consumer. 

The New Company shall derive revenues from a 2% of transaction fee from merchants who have goods and 
services purchased by online purchaser using the SafetyCash System. SafetyCash will use established credit 
card payment and transactional channels. No new technology will be necessary at the merchant end and 
merchant will pay no additional fees for use of SafetyCash (lowering cost of online transactions for merchant 
and allowing for low-end dollar purchases profit margin). 

All proceeds from credit card interest revenue, loan securitization programs, and revenue derived from saving 
deposits shall remain with the member Bank(s). 

Internal cashflow of New Company will be utilized to introduce and commence operation of the DACC S with 
member Bank(s). Timeline for introduction of DACC. Third Quarter of 2001 . 

II. Potential Exit Strategy: New Company will be set for spinout and IPO within eighteen (18) months of 
commencing operations, economic conditions allowing. The Partner can cash-out, acquire in the whole, or sell 

III. Potential Follow-on Opportunity: New Company can develop into an electronic financial services company. 



Interested parties may contact TechBank for a complete business plan, with accompanying financial 
projections and technology review at 703.841.9455 or www.techbank.net. 
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Online Payment Alternative 



EXECUTIVE SUMMARY 

The current dominance of credit cards for online payments will not continue indefinitely. Under served 
consumers and merchants are seeking cost savings, anonymity and risk aversion, all of which will drive 
adoption of alternative payments devices by 2003. According to Jupiter Strategic Planning Services 
(Jupiter), credit card ownership of the dollar value of transaction will drop from its current 95% to 81% 
percent by 2003. Using 1999's total online transactions of approximately $31.5 billion, and calculating 
no growth, alternative forms of online payments are expected to be in the range of $4.3 billion by 2003. 

TechBank, a technology innovator and developer has two proprietary technologies and has structured a 
business process that will allow for capture of this growing market. TechBank has recently acquired 
development rights for two financial service applications that can have a broad range of uses in the 
Internet economy. The service, called SafetyCash and Disposable Anonymous Credit Cards 
(DACC), has a plethora of uses in e-commerce transactions 1 . 

TechBank proposes a partnership for the establishment and operation of the SafetyCash service and 
the distribution and sale of the DACC. This partnership would allow for the lead Bank to be the leader 
in alternative online payment methods while receiving an estimated $200 million in credit card receipts 
in the first full year of operations (see financial projections). Additionally the service would be another 
inducement for consumers to open a money market deposit account with the bank. 

Potential follow-on benefits include establishment of an electronic banking operation at minimum 
infrastructure cost white utilizing off balance sheet investing. Once operational, the partnership could 
be fully acquired by the Bank, or spun-out as a separate entity for potentially high returns. 



MARKET OPPORTUNITY 

Credit cards will remain the dominant form of purchasing on the Internet, however, cash substitutes will 
emerge for two reasons: (1) consumers will want to use other means of payment and; (2) merchants 
will seek more cost effective means of receiving payment. 

Opportunity I: 

The finding by Jupiter and other research firms is credit cards companies will continue to 
prosper, as the online commerce market will grow so quickly that they can count on steady 
growth in the number and in the dollar value of those transactions. Additionally credit card firms 
are in the best possible position to fully exploit the new method of online payments alternatives 
in the near future. 

The Issue: How will credit card companies introduce and grow these alternative payment 
methods cost effectively and while minimizing the diversion of focus away from their main 
business. 



1 The names Safety Cash and Disposal Anonymous Credit Card (DACC) are presently being researched for trademark 
rights. The names may change as a result of this search or as market branding strategies dictate. 
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Opportunity II 

Merchants are seeking to adopt alternative payment methods to reduce costs. Currently 
merchants must pay an application fee (up to $250), software fees ($300-$800), a monthly 
statement fee ($12.50) and a per transaction fee ($0.35) with a discount rate of 2% to 3%. For 
many merchants, especially in the low dollar per transaction sale, this amounts to an 
exceedingly high cost. Merchants, especially ecommerce companies, will quickly embrace 
anything that lowers these costs. 

For consumers there are several value-added inducements to use alternative forms of online 
payments. The first is anonymity. This facet comes in several forms: 

(1) the desire to have the advantage of a cash transaction in a "trail-less 1 ' payment; 

(2) the fear of capture and subsequent fraudulent exploitation of their credit card 
number, and; 

(3) the desire to have their e-mail free of the proliferating spammers and marketing 
advertisements. 

In May of 1999, a Jupiter Consumer Survey indicated that higher levels of security and 
anonymity would make consumers more comfortable conducting transactions online. Of 
respondents to the survey, 54% said that protection from fraud would make them more 
comfortable buying online, and 18% said that anonymity would make them more comfortable 
buying online. 

The Issue: The issue is not "if u alternative forms of online payments will be available, but rather 
"who" will introduce them and how will they be profitably managed. 



THE TECHBANK SOLUTION 

TechBank proposes the establishment of a strategic partnership with a Bank, where by the TechBank 
technology and management team establishes and manages a subsidiary company for the Bank. The 
new Company will create a new on-line payment alternative at lower cost to the merchant and that 
allows consumers to make purchases in a secure environment for their credit cards. Additionally the 
company will increase the Bank's distribution of its credit cards, open new accounts for deposits and 
have an IPO or acquisition potential as an off balance sheet investment. 

Business Opportunity 

TechBank has recently acquired development rights for a financial service technology application that 
has a broad range of uses in the Internet economy. The service, called SafetyCash and Disposable 
Anonymous Credit Cards (DACC), has a plethora of uses in e-commerce transactions. 

TechBank proposes a partnership for the distribution and sale of the disposa-card service whereby: 

> TechBank markets and operates the SafetyCash and DACC service products with a Bank 
as the lead Bank; 

> TechBank offers to customers a Bank credit card with the service, and for those who open an 
account at the Bank through TechBank, an electronic bill paying service; 

> SafetyCash users are billed through the Bank's credit cards. 
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After initial investment, expansion is funded internally with other products and services coming on-line 
as opportunities and the economic environment dictates. The Bank will be the majority owner of the 
business and as the SafetyCash service and DACC sales grow, the business will have matured into 
the capability to operate as full service Internet Bank. 

Two different exit strategies would then be feasible. The Bank could cash-out the minority partner, or 
through a private placement or a buyout could be made to lower the Bank's equity position to the 
regulatory 5% holding limit. The stand-alone company is then in a position for an IPO or acquisition to 
be accomplished at the discretion of its Board of Directors and favorable economic conditions. 



TECHBANK TECHNOLOGY APPLICATION 
SafetyCash Online Payment 

The SafetyCash system provides a secure online payment alternative for all e-commerce transactions. 
Payments by consumers to vendors will be accomplished through SafetyCash with the use of an on- 
line "Stored Value Lock-Box" (SVLB). Consumers will 'Till" their SVLB by phone, mail or the Internet. 
SafetyCash then electronically contacts the credit card Bank and receives authorization for the credit 
amount. Maximum amounts for the accounts will be established at its opening. With their account filled, 
they are ready to make purchases on-line. 

When the consumer orders on-line from the merchant, they input their SVLB number in lieu of a credit 
card number, and the merchant electronically contacts the SafetyCash website (as it would for a 
regular credit card number). SafetyCash then approves the transaction, and sends the amount to the 
merchant. At the same time, SafetyCash sends the transaction amount to the credit card Bank who 
then bills the cardholder on their respective card. 



Disposable Anonymous Credit Card 

Disposable Anonymous Credit Cards (DACC) are a cross between a conventional credit card and a 
prepaid phone card. To use a prepaid phone card, a customer walks into a convenience store and 
buys a card for a set amount, then uses that card until the allotted number of minutes is reached. 
Nowhere is the user's name or other information involved in the process. The credit card, however, is a 
nearly ubiquitous form of payment. Virtually everyone (and absolutely every e-commerce site) accepts 
Visa/Mastercard. The DACC combines the anonymity of the prepaid phone card and the buying utility 
of the bank credit card. 

One simply buys a DACC of a finite value (denominations to be determined but in the range of $20 to 
$200). The DACC is "charged" with only that amount of money and has no name associated with it. 
One then can use the DACC just like any other card. If the DACC number is stolen, then all one stands 
to lose is the value of the DACC y instead of the whole of one's credit limit. The DACC is not a "smart 
card." The magnetic strip simply contains an account number. The charging takes place at the issuing 
Bank for the merchant's fraction of the pre-paid amount. It does not contain the name or any additional 
information associated with the holder. No technology infusion or hardware or software is involved. 

DACC's could become the ubiquitous mode of e-commerce. DACC's could be sold anywhere phone 
cards are sold. They could be vested with fixed credit contents, or could be made programmable. The 
key is that the DACC limits the financial exposure of any online transaction and provides the anonymity 
of a cash transaction. 
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PROPOSED DEAL STRUCTURE 



TechBank proposes the following as an outline for the establishment, market launch, operations and 
exit of a lead Bank to take advantage of the opportunity presented: 

New Company Start-up: 

Establishment: The Bank and TechBank form a C Corporation (New Company), in which the 
Bank shall be a majority owner. TechBank shall infuse its proprietary technology, technical 
expertise, and business operations management. The Bank shall supply initial funding, financial 
service expertise and act as lead Bank for e-commerce services. 

The New Company shall be headquartered in the Washington, DC Metropolitan area where it 
can take advantage of the mature telecommunications infrastructure, large population of 
Internet users, and high concentration of potential . customers (Government and military 
personnel payroll). 

Market Launch: The marketing program is to be initiated on all media venues (print, broadcast, 
electronic, out-door) and in conjunction with the Bank's MasterCard/VISA cards. Initial target 
market to be technology consumers, small businesses (start-ups), and Government and military 
personnel. 

Operations: New Company provides SafetyCash system for holders of the Bank's credit 
cards. Additionally, for those who open a savings account at the Bank with automatic paycheck 
deposit, New Company provides electronic bill paying service at no cost to consumer. 

The New Company shall derive revenues from a 2% of transaction fee from merchants who 
have goods and services purchased by online purchaser using the SafetyCash System. 
SafetyCash will use established credit card payment and transactional channels. No new 
technology will be necessary at the merchant end and merchant will pay no additional fees for 
use of SafetyCash (lowering cost of online transactions for merchant and allowing for Jow-end 
dollar purchases profit margin). 

All proceeds from credit card interest revenue, loan securitization programs, and revenue 
derived from saving deposits shall remain with the Bank. 

Internal cashflow of New Company will be utilized to introduce and commence operation of the 
DACC, with the Bank to act as the lead Bank. Timeline for introduction of DACC Third Quarter 
of 2001 . 

New Company Start-up (establishment, market launch, operations): 120 Days 



Potential Exit Strategy: New Company will be set for spinout and IPO within eighteen (18) months 
of commencing operations, economic conditions allowing. The Bank can cash-out, acquire in the whole 
or sell. 

Potential Follow-on Opportunity: New Company can develop into an electronic financial services 
company (see page 5). 

Initial Capital Requirements: Initially, New Company will be a majority owned subsidiary of the 
Bank, providing services for the Bank customers and creating additional revenue streams. The New 
Company requires an equity investment of $5.0 million with a loan commitment of $3.0 million (10% 
interest only, balloon in Year-5), for cashflow contingency in Year-1 and Year-2. Strategy for the 
Bank's exit and/or follow-on opportunity at the discretion of the Bank and regulatory constraints. 
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FOLLOW-ON OPPORTUNITY — ELECTRONIC BANKING 



The increasing levels of commerce transacted on the Internet have promoted the development of 
electronic banking. Additionally, Internet banks are targeting small companies and technology start- 
ups, as they already exploit the web and have a higher level of comfort in its use. Internet Banks offer 
convenience for customers and allow for lower overhead costs which allows better rates on loans and 
deposits, attracting a larger target market. 

Electronic Banking breaks down into two types: 

1) PC-Based Home Banking: This requires PC-based financial service software (Microsoft's 
Money as an example), loaded on to the customers PC. Each product carries its own set of 
instructions that the customer must learn before commencing any banking transactions. 
Because the customers must connect with the financial institution via modem and download 
their account data, real-time transactions are not generally possible. 

2) Internet Banking: This requires only a secure web browser access to the Internet and the 
financial institution. Internet requires no specific program or proprietary software and does not 
restrict the use of the service from specific locations. Account data remains on the secured 
database of the bank where it can be constantly monitored for security, accuracy and currency. 

The Market 

Recent reports by Jupiter Communications indicated the on-line banking households are estimated to 
grow to over 17 million by 2002. In regard to the small business market, it is estimated at over 20 
million, with more than 80% using credit. Additionally, these small businesses are technology driven 
and are performing an ever-increasing amount of traditional operational functions over the web. 

Utilizing Jupiter Communications demographics, the median age of Internet users is under 45 years 
old, with an annual income of over $60,000. The average Internet user is a college graduate and 
approximately 30% are in professional and management occupations. 

For e-commerce transactions the market is growing ever larger. The Gartner Group estimates that on- 
line shopping will grow to over $300 billion by 2003, and that all financial transactions will have an 
economic valuation of over $1 trillion dollars by 2004. 

Competition 

There are currently only 20 Internet Banking operations currently in the US. The comparatively low 
number is due to the complexity of the regulatory environment for the banking industry and the capital 
requirements, which are difficult barriers of entry for most technology start-up companies. 

The established commercial banks have been expanding into Internet banking and many now have 
some form of on-line service for its customers. However, traditional banks are at a competitive 
disadvantage as their established operational cost margins precludes them from offering customers the 
real advantages of Internet Banking. 

The Opportunity 

Traditional Banks with their branches, offices, and infrastructure do not have the lower operational 
costs which can be passed on to the customer in the form of additional services, higher interest rates 
on deposits, and lower loan costs. Additionally, the heavily regulated banking industry has restrictions 
in regard to banks operating outside its charter and in equity ownership of other banks and financial 
service companies. 

With the establishment of the SafetyCash service, the New Company will have a fully functional 
Internet financial service infrastructure that can mature into a full service electronic bank. TechBank has 
developed a business model to explore this opportunity. 
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Appendix A: 

This Appendix explains the accompanying Budgets and Financial Projections for SafetyCash Inc. 



Start-up and Rollout Budget 

Start-up expenditures for Year-1 are estimated at $878,000. This will include the computer mainframes 
and PC's necessary to handle all transactions involved with the service. Two mainframes are needed to 
ensure a firewall security from online transactions and as a backup. The Computer Software Expense 
is mainly the security system that will be embedded through the Company's Internet and Intranet 
connections. Although commercially off-the-shelf, it will be monitored by in-house staff and out-sourced 
contractors for maintenance, reliability and audit. The Telephone System will be installed to handle 
ramp-up and growth with a dedicated link rented from lead Bank. Base Office Rental representing 
approximately 41% of the start-up budget will allow for growth in the transaction staff, and ramp-up of 
DACC infrastructure. Company has allocated an additional $1.2 million contingency budget for 
outsource contracting to meet all electronic transaction needs to be used as necessary. 

Personnel costs for the first full year of operations is estimated at $1.2 million. The total represents a 
full operational complement to be reached at end of Year-1. The Company has presently 6 core 
personnel to commence start-up, system integration and testing, and market launch and 
implementation. Additional operational staff will be hired as necessary. All base salaries are low by 
market standards, however capital structure designates approximately 16% of equity for staff. 

Revenues and Earnings Projections 

Revenue and earnings projections have been broken out to represent the two major revenue streams 
for the Company, which are the SafetyCash service and the DACC. 

Using the remainder of year 2000 for start-up and marketing rollout, the Company estimates that $200 
million online transactions can be completed for 2001 (this could be greater if the Company is 
operational by the holiday season of 2000). The SafetyCash service will charge a flat discount fee of 
2% on all transactions to the merchant. The merchant will pay no additional application or monthly fees 
for the service. As the service uses existing technology, no equipment or installation fee is needed. This 
strategy is specifically designed for market share capture and growth. Brand recognition and customer 
switching barriers are two key components of the Internet economy and the Company believes that this 
strategy will be a compelling cost saving and seamless transition for merchants. 

The total online transactions will be billed to the consumer through the lead Bank's credit card and all 
revenue from these transactions except the discount fee remain with the lead Bank. 

(A) Sales Projection for SafetyCash Service: Using the 2% discount fee on the estimated 
$200 million in online transactions, the Company estimates gross revenue of $4 million from the 
SafetyCash service. After operational expenses, EBITDA is estimated at $1.43 million. Although 
no capital expenditures in the start-up year, the Company estimates approximately 2.5% of 
earnings in forward years. Using the market capture strategy, and coupled with lead Bank's 
own marketing leverage, the Company estimates transaction growth of 55% for Year-2 and 
leveling out to 35% for the remainder of the analysis period. Due to economies of scale and 
network connectivity, earnings margin grows from start-up in 2001 to 2005, at 36% and 74% 
respectively. 
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(B) Projected Sales for OACC: Ramp-up and marketing of the DACC will be accomplished 
concurrently with the SafetyCash service, however the establishment of proper distribution 
channels will necessitate a longer lead time for market penetration. Initial distribution centers will 
be bank branches, and check cashing establishments. Initial market niche will be those 
consumers who wish to limit exposure, have anonymous charge capability or, cannot obtain a 
credit card for lack of credit or age. Revenue derived from the DACC to the Company is a 3% 
discount on the face amount for the card. Operating costs, estimated at 35% of revenue are 
mainly in out-sourced fees and expenses associated with the DACC. The Company estimates 
that the operational cost directly to its overhead will be in the range of 5% as the technology, 
and operation is an overlap capability of the SafetyCash service system. The growth rates 
associated with the DACC are predicated on the growth of the "cashless" society and again 
based on the strategy of market capture in the early years vice maximum revenue generation. 
Once full acceptance and market share is stabilized, pricing and discount will be modified to fit 
the economic realities. 

(C) Cashflow: Using the projections in the preceding proformas and adding interest on the 
debt (if needed and described below), the Company estimates a loss of $890 thousand in 
2001 and a positive cashflow of over $3 million in 2002. 



Investment and ROI Projections 

Investment and ROI projections are constructed from the requirements for start-up and operational 
infrastructure necessary for rapid growth in response to opportunities for revenue generation. Pre- 
money valuation of Company is approximately $8.5 million. The Company seeks an equity infusion of 
$5 million for a 60% ownership of the Company and a loan commitment of an additional $3 million to be 
used as a cashflow contingency for the first two years. This Chart (Investment and ROI Projections) 
and following Chart, Burn Rate for Year One Operations is constructed in a no-revenue, "worst-case" 
scenario. 

TechBank uses this scenario and constructed the deal structure for several specific reasons. 
First, to meet the capital requirements necessary for success. Second, based on TechBank's 
experience in operational management of business enterprises and investor return expectations. Third, 
the necessity in this instance to the regulatory requirement for the Company to be a subsidiary of the 
investor. And finally, to allow for a risk mitigation for the investment. The loan commitment is the Bank's 
conversion factor for the other 40% of the Company and if extended to the Company but unpaid, allows 
the Bank to take full control. 

(A) Projected Returns: Using the preceding proformas and revenue projection for the analysis 
period (2001 to 2005) total earnings for the SafetyCash service and the sale of the DACC is 
estimated at $29.2 million and $58.8 million respectively, for a total of $88 million. Utilizing the 
capital structure and adding loan proceeds with a capitalization rate of 12.5%, net present value 
(NPV) of the investment is in the range of $22.4 million. This would equate to an ROI in excess 
of 260% for the equity investment. 

(B) Investment Commitment and Draw Schedule: This table is a summary of the deal 
structure and enumerates the interest on the loan (10%); the amount of the note commitment 
($3 million), and; the equity investment ($5 million). The second part of the table displays the 
total infusion and commitment ($8 million) and the burn rate (as displayed in the next chart) for 
the first year of operations ($4.3 million). The surplus indicates that the Company, without 
revenues, would be liquid without drawing down on the loan commitment. 

(C) Capital Structure and IPO Value: The Company capital structure will be a C corporation 
with 10 million shares authorized and issued. The total projected net proceeds per share are in 
the range of $8.80 over the analysis period. In the Initial Public Offering (IPO) projection, Year-4 
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of the Company is used to allow full operational maturity and consistent earnings to calculate at 
a conservative offer price of 30 times earnings. Value in the range of $503 million allows for 
base acquisition price as an alternative exit strategy. 



Burn Rate for Year One Operations 

(A) The First Year Budget breaks out the cashflow requirements and base expenses for the first 
year of operations. Although self-explanatory it should be noted that the Outsource Contracts 
line of $1.2 million is not included in the monthly burn rate but rather added to the total burn rate 
in the Investment Commitment and Draw Schedule (B) of the Investment and ROI Projections 
Chart. Due to the nature, final cost and timing of this expense, no monthly projection is made. 
Total operational expenses in Year-1 is estimated at $2.5 million. 

(B) Burn Rate of Capital displays the cashflow management for the Company based on two 
scenarios. In the top half, a draw down of $1 million is made on the loan commitment at the 
beginning of Year-1. This leaves the Company with a positive cashflow of approximately $2.61 
million at the end of the year. In the bottom half of the table, a loan commitment draw down of 
$1.5 million is made over the course of the year with accompanying quarterly interest charges 
on the note. This scenario allows for an examination of the impact of the interest charges on 
cashflow and allows for an estimation of the debt service factor. This portion is also used for the 
Revenue and Earnings Projections of Chart 2. 
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CONFDDENTIALrry AM) NON-DISCLOSURE AGREEMENT 

This CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT (this "Agreement^ is 
made this , day of September, 2000, between Sacon Capital, Inc. d/b/a TechBank ("TechBank") and 

[Investor]. 

Whereas, [Investor] and TechBank are interested in exploring a possible transaction regarding 
SafetyCash (the "Transaction "): 

Whereas [Investor] has requested certain non-public, highly confidential information 
concerning TechBank and SafetyCash; and 

Whereas, TechBank has agreed to provide [Investor] with this information. 

In consideration of promises contained in this Agreement, and intending to be legally bound 
hereby, the parties agree as follows: 

1. Evaluation Material . 

1 . 1 "Evaluation Material" shall mean any and all records, documents, information, ideas, 
concepts, business methods, computer code, or data, whether oral, written, electronic or otherwise, furnished by 
TechBank to [Investor] or the [Investor] 1 * Representatives, either before or after the date of this Agreement 
renting to TechBank or SafetyCash, together with analyses, compilations, studies, summaries, extracts or other 
documents or records prepared by [Investor] or [Investor]^ Representatives that contain, otherwise reflect, or are 
generated from such records, documents, ideas, concepts, business methods, information, computer code or data 
provided. 

L2 Evaluation Material does not include any information that at the time of disclosure to 
the Investor (a) is generally available to and known by the public (other than as a result of a disclosure by 
[Investor] or any of its Representatives), or (b) was available to [Investor] on a non-confidential basis from a 
source that is not and was not prohibited from disclosing such information to [Investor] by a contractual, legal or 
fiduciary obligation. 

2. Treatment of Evaluation Material . 

2.1 Without the prior written consent of TechBank, [Investor] and its Representatives shall 
not disclose to any person or entity any Evaluation Material in any form for the Term of this Agreement and two 
years thereafter. [Investor] shall keep the Evaluation Material confidential except as permitted bythis 
Agreement, and shall treat the Evaluation Material with an appropriate degree of care which shall be at least the 
s^ae level of care it provides to its own confidential information. TechBank shall retain all right, title and 
interest in the Evaluation Material. 

2 2 [Investor] shall use the Evaluation Material solely for the purpose of evaluating the 
Transaction, and shall not use, or allow the use by any of [Investor]'* Representatives or affiliates, any portion of 
the Evaluation Materials for any other purpose. [Investor] may disclose the Evaluation Material only to (a) 
those [Investors directors, officers and employees, and (b) representatives of [Investor] s consultants and 
^visors (collectively, the "Rep^tedves "), who need to know such information to evaluate the Transaction 
and who agree to be bound by this Agreement as if they were parties thereto. 

23 If [Investor] or any of hs Representatives arc required by deposition, interrogatory, 
request for documents, subpoena, civil investigative demand or similar process to disclose any of the Evaluation 
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Material, [Investor] shall provide TechBank with written notice of such requirement no less than ten (10) 
business days prior to disclosing any Evaluation Material. 

3 . No Definitive Agreement , Nothing hi this Agreement shall be construed to obligate any party 
to continue any discussions or business relationships. Nothing in this Agreement shall imply any partnership or 
joint venture among die parties or to be construed as making any party the agent of the party. 

4. Injunctive Relief, Arbitration . [Investor] agrees that the Evaluation Material is a unique and 
special asset of TechBank that has substantial commercial value, and that any breach of this Agreement would 
cause both irreparable harm and substantial commercial harm to TechBank. 

4.1 In the event of any breach of the provisions of this Agreement such that, in TechBank's 
sole discretion, money damages would not be a sufficient remedy, TechBank shall be entitled to equitable relief, 
in addition to all other remedies available to TechBank at law or m equity. 

42 Other than claims for equitable relief pursuant to paragraph 4, 1 , any claim, controversy 
or dispute between or among the parties, ^Dispute ") shall be resolved by arbitration conducted by a single 
arbitrator engaged in the practice of law, under the then-current rules of the American Arbitration Association 
("AAA"). The arbitrator shall have the authority to award damages. The arbitrator's award shall be final and 
binding and may be entered in any court having jurisdiction. The laws of the Commonwealth of Virginia, 
excluding its choice of law principles, shall govern the arbitration which shall occur in Washington, D,C. 

5. Entire Agreement . This Agreement constitutes the entire Agreement between the parties hereto 
regarding the Evaluation Material, and supersedes all oral and written agreements, either entered prior to or 
contemporaneously with this Agreement, concerning the Evaluation Material. This Agreement may not be 
modified except by written agreement signed by both parties. 

6* Miscellaneous . 

6. 1 No Waiver . No failure or delay by TechBank in exercising any right, power or 
privilege hereunder will operate as a waiver thereof, nor will any single or partial exercise thereof preclude any 
other or further exercise thereof or the exercise of any other right; power or privilege hereunder. 

6.2 Counterparts . This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original, and all of which, when taken together, shall constitute one and the same 
instrument The parties hereto confirm that any facsimile copy or another party's executed counterpart of this 
Agreement (or its signature page thereof) will be deemed to be an executed original thereof. 

6 J Assignment [Investor] may not assign or transfer any rights or obligations under this 
Agreement without the prior written consent of TechBank* 

6.4 Interpretation * In construing the terms of this Agreement, no presumption shall operate 
vz either party's favor as a result of its counsers role in drafting the terms or provisions hereof. 

6.5 Severability . If any provision of this Agreement shall be held by a court of competent 
jurisdiction to be unenforceable, the remaining provisions shall remain in full force and effect 

6.6 Choice of Law . This Agreement shall be governed by and construed in accordance 
with the laws of the Commonwealth of Virginia, without giving effect to its conflicts of law principles. 

6*7 Term . This Agreement shall remain in force for one year from the date of execution. 
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IN WITNESS WHEREOF, each party has caused this Agreement to be executed on its behalf 
by a duly authorized officer all as of the date set forth above, 

SACON CAPITAL, INC. D/B/A TECHBANK 



By: 

Name: 
Title 



[Investor] 



By: 

Name: 

Title 
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From: tjones@net2000.com <tjones@net2000.com> 

To: wwisecarver@techbank.net <wwisecarver@techbank.net> 

Date: Saturday, July 22, 2000 4:06 PM 

Subject: Data Pricing 



Bill, 

I'm sorry this took so long. Here's the skinny: 

Monthly Install 
1.544Mbps from 703-841 to 302-453 $1312.53 $650.00 

First Quarter 50K transactions 512kbps $1045.85 $905.00 
Second Quarter 75K transcations 768kbps $1175.85 $905.00 
Year and Half 1.5M transactions 1.544Mbps $1445.85 $904.00 

It would probably be in your best interest to begin with either the 768k or 
1 .544M Internet option. Let's discuss on Monday. Have a great weekend. 

Tarnetta V. Jones 
Account Manager 
Net2000 Communications 
2180 Fox Mill Road 
Herndon, VA 20171 
(v)703.654.2716 
(f)703.561.5659 
(c) 202.262,0331 
tjones@net2000.com 
www.net2000.com 
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BEST AVAILABLE IMAGES 

Defective images within this document are accurate representations of the original 
documents submitted by the applicant. 

Defects in the images include but are not limited to the items checked: 

□ BLACK BORDERS 

□ IMAGE CUT OFF AT TOP, BOTTOM OR SIDES 
^ FADED TEXT OR DRAWING 
^BLURRED OR ILLEGIBLE TEXT OR DRAWING 

□ SKEWED/SLANTED IMAGES 

□ COLOR OR BLACK AND WHITE PHOTOGRAPHS 

□ GRAY SCALE DOCUMENTS 

LINES OR MARKS ON ORIGINAL DOCUMENT 

□ REFERENCE(S) OR EXHIBIT(S) SUBMITTED ARE POOR QUALITY 

□ OTHER: 

IMAGES ARE BEST AVAILABLE COPY. 
As rescanning these documents will not correct the image 
problems checked, please do not report these problems to 
the IFW Image Problem Mailbox. 



